EXHIBIT 2

Articles of Incorporation
And Detailed Corporate History

History of Corporate Existence:

August 23, 1994 Linguistics, Inc. incorporated in Utah.
See Articles of Incorporation.

November 3, 1997 Linguistics, Inc. changes name to Buyers United
International, Inc. See Articles of Amendment.

March 15, 1999 BUI, Inc. incorporated in Delaware. See Certificate of
Incorporation.
April 9, 1999 Buyers United International, Inc. (a Utah Corporation)

merges into BUI, Inc. (a Delaware Corporation). See
. Articles of Merger.

March 30, 2000 BUI, Inc. changes name to BuyersOnline.com, Inc. See
Certificate of Amendment.

November 1, 2001 BuyersOnline.com, Inc. changes name to Buyers United,
Inc. See Certificate of Amendment.




. worzoso0 - vsiua  FAA SUL 363 171D ... Hoos
T | C@eﬁ%% 57
ER %MG :

T i RECZIVED

ARTICLES OF INCORPORATION
8/?/{ "y _

TR 22 4 o Te
OF
_ G Ll B:V!&lg.’; ti-r LLnf LR AjiLha
= ATE GF Ui
KORLA T. WOODS LINGUISTIX, INC. AL GF UTAH

— e —
e —— —

I, the undersigned, natural person of the age of eighteen years or more, acting as Incorporator
of a corporation organized under the Utah Revised Business Corporations Act, 1992, Utah Code §16-
102-102 er seq. (hereinafter called "the Act”), hereby adopt the following Articles of Incorporation
for such Corporation.

ARTICLE 1
NAME
The name of the Corporarion (hereinafter called "the Corporation”), i1s Linguistix, Inc.
ARTICLE 11
PURPOSES AND POWERS

2.1  Purpgse. The purpose for which the corporation is formed, and powers granted to the
Corporation are as follows:

(a) The corporation is organized to develop, market and sell English as second
language courses thronghout the world and to engage in oil and gas drilling exploration within
the United States and elsewhere. To buy and sell oil and gas leases.

(b)  The foregoing clauses shall be construed as powers as well as objects and
oses; and the martters expressed in each clause shall, unless therein otherwise expressly
provided, be in no way limited by reference to or inference from the terms of any other clause,
but shall be regarded as independent objects, purposes and powers, and enumeration of specific
objects, purposes 4nd powers shall not be construed to limit or restrict in amy manner the
meaning of the general terms or the general powers of the Corporation, nor shall the
expression of one thing be deemed to exclude another not expressed, though it be of a like
nawmre. Further, the Corporation, through its Board of Directors, may enter into any other or
additional business or enterprise in this or in any other jurisdiction where such business or
enterprisc is permitted by the laws of such jurisdiction. The corporation shall be authorized
to buy, sell, hold, manage, improve, lease, morigage or otherwise deal in commercial and
domestic real estate,
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ARTICLE 1
AUTHORIZED SHARES

3.1 The wotal number of shares which the corporation is authorized to issuc shall be
20,000,000 shares of no par value comumon stock.

3.2  Class A stock shall be entitled to dividends declared by the Corporation. Said dividends
may only be declared as follows:

(a)  1Iuits own shares out of any treasury shares which have been reacquired out of
surplus of the Corporation;

®)  Inits own anthorized but unissued shares out of any unreserved and unrestricted -
surplus of the Corporation under the following conditions:

16}) Payable in its own shares; such shares shall be issued at such stated
value as shall be fixed by the Board of Directors by resolution adopted at the time such
dividend is declared and there shall be transferred to stated capital at the time such
dividend is paid, an amouont of surplus equal to the aggregate stated value so fixed in
respect to such shares and the amount per share so transferred to stated capital shall be
disclosed to the shareholders receiving such dividend concurrently with payment
thereof.

3.3  Other classes and series of shares dividends and voting rights shall be determined by
the Board of Directors by authority of the Bylaws of the Corporation..

3.4  The stock of this Corporation shall be nonassessable; the shareholders shall not be liable

- for the debts of the Corporation except only and to the extent of any unpaid subscriptions for shares

that may be outstanding at any time the Corporation is dissolved, merged or sald subscription rights
are called, as set forth in the Act.

ARTICLE IV
VOTING OF SHARES

Each outstanding share of the Class A stock of the Corporation shall be entitled to one voie
~ on each matter submitted to a vote at a mecting of the shareholders. Voting righis of other series and
classes of shares will be determined by the Board of Directors. Each sharcholder entitled to vote shall
vote in person or by proxy executed in writing by such sharcholder or by the sharcholder's duly
authorized artorney-in-fact. At each election of Directors, every shareholder entitled to vote at such
election shall have the right to vote in person or by proxy the number of shares owned for as many
persons as there are Directors to be elected and for whose election the sharcholder has a right 1o vote,
and the shareholders shall not have the right to accumulate votes with regard to such election.
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ARTICLE V

PROVISIONS FOR THE REGULATION OF
THE INTERNAL AFFAIRS OF THE CORPORATION

5.1  Meetiugs of Shareholders. All meetings of the shareholders of the Corporation shall
be beld at such place either within or without the State of Utah as may be provided in the By-laws of
the Corporation.

5.2 vorum of Shareholders. Unless otherwise provided for in the Act or applicable law,
a majority of the shares of Class A stock of the Corporation entitled to vote represented in person or
* by proxy shall constitute a quorum in any meeting of the shareholders of the Corporation.

5.3  Designation of Committees by the Board of Directors. The Board of Directors may, -
by resolution or resolutions passed by a majority of the whole board, designate commitiee or
cominittees to the extent provided in such resolution or resofutions and such committee shall have and

mmay exercise all the authority therein provided but the designation of such committee or committees
and the delegation thereto of such anthority shall not operate to relieve the Board of Directors or any
member thereof of any responsibility imposed upon. it or him by law.

5.4  By-laws of the Corporation. The initial Bylaws of the Corporation shall be adopted
by. its Board of Directors. Thereafter, unless otherwise provided in the Act, By-laws of the
Corporation may be adopted, amended or repealed either by the shareholders or by the Board of
Directors, except that (a) no by-law adopted by sharcholders and (b) no by-law shall be adopted by
the Directors, which shall require more than a majority of the voting shares for 2 quorurn at a meeting
of the sharcholders of the Corporation or more than a majority of the votes cast to constitute action
by the shareholders except where higher percentages are required by law. The By-laws may contain
any provision for the regulation and management of the affairs of the Corporation not inconsistent with
the Act or applicable law and these Articles of Incorporation. '

5.5 Working Capital. The Board of Directors of the Corporation shall have the power
from time to time to fix and determine and 1o vary the amount which is 1o be reserved by the
Coxporauon as working capital and before the payment of any dividends or the making of any
distribution’of profits it may set aside out of net profits or earned surplus of the Corporation, such sum
or sums, as it may from time to time in its absolute discretion detcrmine to be proper, whether as a
reserve fund 10 meet contingencies or for the equalizing of dividends or the repairing or maintaining
of any property of the Corporation or for an addition to stated capital surplus or earned surplus or for
any covporate purpose for which the Board of Directors shall deem to be in the best infcrest of the
Corporation, subject only 1o such reasonable limitations as the By-laws of the Corporation may from
time to time hppose.

5.6  Quualification of D:rectors The Directors of this Corporauon need not be sharcholders
of the Corporation.

7 5.7 Number of Directors. The exact number of Directors may from time to time be
specificd by the By-laws. However, at no time may less than one (1) Director per shareholder up to
three (3) shareholders nor more than five (5) persons be members of the Board of Directors and when
By-laws do not specify the exact number of Directors, the number of Directors shall be three (3).

3
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5.8 Reliance upon Others - Prudent Conduct. No person shall be Hable to the
Corporation for any loss or damage suffered by it on account of any action or act omitted to be taken
by a director or officer of the Corporation in good faith if such person (a) exercised or used the same
degree of care and skill as would a prudent person  would bave exercised or used under the same or
similar circumstances in the conduct of personal affairs or, (b) took or omitied to take such action in
reliance upon advice of counsel for the Corporation or upon statements made or information furnished
by Officers or employees of the Corporation which he had reasonable grounds to believe or upon a
financial statement of the Corporation prepared by an accountant, officer of the Corporation in charge
of its accounting or employees of the Corporation in charge of its accounfs or certified by a public
accountant or firm of public accountants.

5.9 Contracts with Di rs - Disclosnre and Voting. A director of the
Corporation shall not in the absence of ﬁ:aud be disqualified by office from dealing or contracting with
the Corporation either as a vendor, purchaser or otherwise, nor in the absence of fraud shall, insofar -
as permitted by the Act or any other applicable statute, any transaction or contract of the Corporation
be void or voidable or affected by reason of the fact that any director or any firm of which a director
is a member or any corporation of which a director is an officer, director or sharehoider is in any way
interested in such transaction or contract provided thart at the meeting of the Board of Directors or of
a committee thereof having authority in the premises to authorize or confirm such contract or
transaction, the interest of such Directors, firm or Corporation is disclosed or made known and there
shall be present a quorum of the Board of Directors or of the Directors constituting such committee,
and such contract or tragsaction shall be approved by a majority of such quorum which majority shall
consist of Directors not so interested or connected. Nor shall any director be hable to account to the
Corporation for any profit realized by such director from or through any transaction or contract of the
Corporation, ratified or approved as herein provided, by reason of the fact that such director or any
firm of which such director is a member or any corporation of which such director is a shareholder,
director or officer, was interested in such transaction or contract. Directors so interested may be
counted when present at meetings of the Board of Directors or of such committee for the purpose of
determining the existence of a quorum.

~ 5.10 Ratification of Acts of Directors. The Directors may submit any contract or
transaction for approval at any anmual meeting of the shareholders or at any special meeting of the
sharcholders called for in that purpose; and any consract or wransaction so approved by a majority vote
of a quorum of the shareholders at such meeting shall be binding upon the Corporation and all of its
shareholders, whether or not the comiract or transaction would otherwise be subject to attack becanse
of the interest of any of the Directors of the Corporation for any other reasen,

5.11 Conduct of Management. The Corporation may in its By-laws, make any other
provision or requirement for the management or. conduct of the business of the Corporation, provided
that the same is not inconsistent with the provisions of these Articles of Incorporauon or contrary to
the laws of the State of Utah or of the United States.

5.12 Issuance of Shares. The Corporation may issue and scll its authorized shares and such -
consideration as may from time to time be fixed by the Board of Directors, in their discretion, and
sell and dispose of any stocks for such consideration permitted by law, as the Board of Directors may

from 1ime to time determine without obtaining the authority, cousent or vote of the sharcholders of
the Corporation or any class of anthorized shares. '
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5.13 Amendments to These Articles of Incorporation. The Corporation reserves the right
to amend, alter or repeal or add any provisions to these Articles of Incorporation in any manner now
or hereafter prescribed by the Act and any amendment thereto or by the provisions of any other
applicable law and all rights conferred upon the sharcholders of the Corporation by these Articles of
Incorporation and any amendments hereto are granted subject only to this reservation.

5.14 Relhance upon Others, Books and Records. A director shall be fully protected in
relyieg in good faith upon the books or account of the Corporation or statements prepared by any of
its officials as to the vatue and amount of assets, liabilifies or net profits of the Corporation or any
other facts pertinent to the existence and amount of assets, liabilitics or net profits of the Corporation
or any other facts pertinent to the existence and amount of suiplus or other funds from which
dividends might properly be declared and paid.

5.15 Bogks and Records. The Corporation shall keep complete and correct books and -
records of account and shall keep minutes of the proceedings of its sharcholders and Board of
Directors and shall keep at its registered office or principal place of business or at the office of its
transfer agent or registrar, a record of its share-holders, giving the names and addresses of ali
sharcholders and the mumber of shares of the Corporation held by each. No sharcholder shall have
the right to inspect any such books and records except as conferred by the Act or other applicable law
unless anthorized to do so by a resohition or resolutions of the sharcholdcrs or of the Board of
Directors,

5.16 Indemnification. Every director, officer or employer of the Corporation shall be
indemnified by the Corporation against all expenses and liabilities including counsel fees reasonably
incurred by or imposed wpon and in connection with any proceeding to which the director, officer or
employer may bec a party, or in which he may become involved by rcason of being or having been an
officer or director, employee or agent of the Corporation or any settiement thereof, regardless of
whether a director, officer, agent or employce at the time such cxpenses are incummed, except in such
cases wherein the director, officer, agent or employee is adjudged guilty of willful misfeasance or
malfeasance in the performance of any duty; provided, however, in cvent of a settlement, the
indemnification herein shall apply only when the Board of Directors approves such settiement and
reimbursement as being for the best interests of the Corporation. The foregoing right of
indemnification shall be in addition to and not exclusive of all other rights fo which such director,
officer, agent or emplayee may be entiled. To the fullest extent permitted by the Utah Revised
Business Corporations Act or any other applicable Iaws now in effect or as it may hcreafter be
amended, no director of the cotmpany shall be personally liable 10 the company or its shareholders for
monetary damages for any action taken or any failure to take any action as a director.

ARTICLE VI

INITIAL REGISTERED OFFICE
AND THE INITTAL REGISTERED AGENT

6.1  Registered Office. The address of the initial registered office of the Cm‘poratlon is 525
East 100 South, Suite 500, Salt Lake City, Utah 84102.

_ 6.2  Registered Agent. The name of the initial regisiered agent of the Corporation at such
address is Bruce G. Cohne.
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ARTICLE Y1
DIRECTORS

7.1 Initial Board of Directors. The initial Board of Directors shall consist of 3 members,
those names and addresses are as follows:

Richard C. Albright 68 South Main Street, #704
Salt Lake City, Utah

Lee A. Ericksen 68 South Main Street, #704
: Salt Lake City, Utah

Jerald Holyoak 68 South Main Street, ¥704 -
Salt Lake City, Utah
ARTICLE VIII
INCORPORATOR
The names and addresses of the Incorporator is as follows:
Twin Creek Exploration Co., Inc. 68 South Main Street, #704

Salt Lake City, Utah

SIGNATURES OF INCORPORATORS AND REGISTERED AGENT, who each state that this

Pugush 23,1994

Its Clnef Executlvc Officer

The undersigned hereby accepts and ackﬁonrledges appointment as the initial registered agent
of the corporation above-named, and confirms that the unders:gncd meets the rcqmremcnts of §16-10a-

501 of the Utah Revised Business Corporations Act. ' /
ﬂ it // ‘AL
' : ' Bruce G. Cohne
W 2 5, 199 Registered Agent
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ARTICLES OF INCORPORATION
of
“8.%‘&%"!2%35 LINGUISTIX, INC.

o 3
ARTICLEL In sccordance with sections 16-10a-1003 and 16-10a-1006 of the Utah
Revised Business Corporation Act. Linguistix, Imc. ("Corporation”), does hereby adopt @c
following amendment (the " Amendment™), to jts Articles of Incorporation: =
(@ The articles of i incorporation are hereby amended by deleting all of Article I and inserfihg

the follounug in lieu thereof: R

N\
ARTICLE]

The name of the Corporation (hereinafter called the “Cozporaﬁoxi”), 1S Buyers United
Interpational, Inc.

" ARTICLEITL “The foregoing Amendment was adopted by the board of directors and
shareholders of the Corporation. The Amendment was adopted by written consent of the board of
directors dated September 11, 1997, and written consent of the Stockholders effective October 20,
1997, ia accordance with sections 16-10a-821 and 16-10a-704, respectively, of the Utah Revised
Business Corporation Act. The only class of stock of the Corporation outstanding and entitled to
vote on the Amendment is the common stock, no par value. There are 100,000,000 shares of
common stock authorized, of which 15,131,913 shares are issted and outstanding. The total
number of votes cast in favor of the Amendment by common stock holders was 7,792,800, which is
sufficient to approve the Amendment.

IN WITNESS WHEREOF, these Articles of Amendment are executed for and on behalf
of the Corporation as its act and deed by the undersigned. officer hereunto duly authorized, who
cextifies thit the facls herein stated are true this 3rd day of November, 1997.

fLg0zoeesL
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STATE OF DELAWARE
. - SECRETARY OF STAYE
A _ DIVISION OF CORPORATIONS
T i i FILED 092:00 AY 0371571999 - =
991099477 — 3018691

CERTIFYCATE OF INCORPORATION
or

BUL, INC.
ARTICLE1
NAME
The mane of the Corpogution it BUL, Inc.

ARTIOET
nmmommmmnmvm

Tho address of ths Corpomtion’s Togistered officc in e State of Delaware in in the
courdy of Now Castls, st 1013 Centre Road, Wilmington, Deloware 10805. The nams of Its
regisiycd agant st soch address iz Carporation Sarvice Company.

ARTICIETI -
CORPORATE PURPOSES

Tho purposc of the Coxporation 1s to engage in amy lewful act or activity fioxx which
corporations may be orgunized under the Gaoeral Corporation Law of the Btate of Delaware.

ARTICIETIV
CAPTTAL STOCK

L Shares, Clazzea end Scrics Andhoxized.,
. Ths sotal namber of aharos of all classes of capital stock that the Cosporation shall have
authority to Hasoe is 25,000,000 dwges.  Stockholders shafl not have any precmpiive rights, nor
ghall stockholdas heve the Hyht to cannlative voting in the clection of directoss or foc any other
PUIPOBK:. mohwnlmdduwmofﬁmofsmd:ofmhdamﬂmm
Coxparation shall beve aatharity to iseus are as follows:

) ' (3) 20,000,000 sharcs of Comson Stock, $0.0001 parvalne "Common Stock™).
® 5,000,000 shares of Proferred Stock, $0.000] per valne ("Prafirred Stock”).

2 Powers and Rights of the Prafamred Stock.

The Prefered Stock may be jssned fram time o Hme in one or move serics, with such
distinctive sexial designations ay may be sutod or expeoesed in the reaciution or resclations
eoviding fhe the ixsns of snch stock adoged fom time to time by the Boand of Dhrocturs; and in
#uch reachetion or resolutions maviding for the iwamnce of shares of each partdoufar acries, the -
Mdbm»dwmeﬂyﬂm@h&ﬂcmmmﬁm;mmm
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for which tho sbares of sach sexios ate to de fscued; the number of sharcs constitoting such series,

which munber may be inceasad (except a3 otherwise fixed by the Board of Dirachors) ar

docreesed (bat not below the gumber of #béres drireof them outstanding) fom tims to Gme by

action of the Boand of Discctors; the mte of dvidends vpon which and the times gt which

dividends on shares of puch secies aball bo payable and the profoyence, if any, which such

dividends shall bave relative 0 dividends og shares of any othor clins or dlasses or any other

sczies of stock of fise Carposation; whethar sach dividonds shall be completive or soncumulative,

snd if conmalstive, the dato or dates fiom which dividends on shares of soch scdes shal] be

cimuiative; the rights, if any, which the holdes of shores of such serlos shall have in the event of
eny volumary or fvobontny Hauidetdon, wemper, consolidation, distdbation or salo of assots,

dissolrtion or windng up of the affisirs of the Corporation; the rights, if sny, which the holders of
shares of such serics shmit hava o convert such ahsres into or exchangs wch shares for shares of

sy othee clasy or clastes or &y othec seties of stock of the Carporation or for any dabt securitics

of the Carporation and he tanms and conditions, including price and rete of cxohengw, of such

couversion or cnchangs; whother shares of sach sariew ahall be subject to rademption, and the

redemption. prics of prices mmd other s of redemption, if any, for stas of such serics

inetording, ‘without Hmitatlon, 3 redemption price or pitices peyabls in shares of Common Stock;

the taoms aad smonnts of gny eluking fiuxd for the porchase ar codomption of shares of such

sexies; and xxy and afl othor deslgnations, prefercnocs, sod relativa, participating, optional or

_ ofbor special rights, qualifications, Bmitations or restsictions thereof paptrining to shares of such -
satice’ poomitted by lave.

3. Temuenry af the Commmon Stock and the Prefengd Stock.

The Board of Dinoctors of the Corporstion may from time to thne mathosdss by rosolmion
the issuames of axy or ol shares of the Commen Stock and the Prefisred Stock hewein snsthorized
in sccordmoe with the tenns snd conditions sot firth in this Certificate of Incorporation for such
purpusos, in such mmoonts, to such perpans, corpoxatioos or etitie, for such consideration, and
in the case of the Prefhrred Stock, in ono or mane series, oll as the Board of Pirectxs in its
discredon may determipo and withont any vote or other sotion by tho stockholdsrs, exoept &
otbeswise required by law. Tha capifal stock; after the amourt of the sobsordption prics, or per
‘vatize, has been peid in shall not be sobjoct to assesormont 1o pay the debis of ths Corparstion.

AR]ICLBV
BOARD OF DIRECTORS

The governing board of the Corposation shelt bo keown as dircciory, and ths qumbex of
directors may from timo to time b increamed or decreasod in such masner ns shall bo provided by
the Bylaws of o Corporation, provided that the nmmber of diroctors may not be less g ane
nor more than Sficn.  Effective vpon fililng of this Cartificate, tho rocmbers of the board of
dlrectors, conststing of thves persons, shatl be gs fhlloors:

Rod Smith ' 66 E. Wadsworth Park Dr., Svito 101
Drapec, Utah 84020
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C. Douglas Smith 66 E. Wadsworth Park Dr., Suite 101
Draper, Utah 84020

Daniel R. Ainge 66 E. Wadsworth Park Dr_, Suite 101
Draper, Utah 84020 ,

ARTICLE VI
POWERS OF BOARD OF DIRECTORS

The property and business of the Corporation shall be controlled and managed by or
under the direction of its Board of Directors. In furtherance, and not in limitation of the powers
conferred by the laws of the State of Delaware, the Board of Directors is expressly authorized:

L To make, alter, amend or repeal the Bylaws of the Corporation; provided, that no
adoption, amendment, or repeal of the Bylaws shall invalidate any act of the board of directors
that would have been valid prior to such adoption, amendment, or repeal;

2. To determine the rights, powers, duties, rules and procedures that affect the power of the
‘board of directors to manage and direct the property, business, and affairs of the Corporation,
including the power to designate and empower committees of the board of directors, fo elect,
appoint and empower the officers and other agents of the Corporation, and to determine the time
and place of, and the notice requirements for board meetings, as well as the manner of taking
board action; and

3. To exercise all such powers and do all such acts as may be exercised by the Corporation,
subject to the provisions of the laws of the State of Delaware, this Certificate of I_ncorporai:mn,
and the Bylaws of the Corporation. ,

ARTICLE VI
INDEMNIFICATION

_ 'Ihe Cmporahan shall mdemnﬁy and may advance expenses to its ofﬁccrs and directors
to the fu}lest extent permitted by law in existence either now or hereafter. :

ARTICLE VIII
LMTATION ON PERSONAL LIABILITY FOR DIRECTORS

A director of the Corporation shall not be personally liable to the Corpomiion or its
stockholders for monetary damages for breach of a fiduciary duty as a director, except for
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders,
-(11) for acts or omissions not in good faith or which involve intentional miscorduct or a kmowing
violation of law, (iii) under Section 174 of the Delaware General Corporation Law or {iv)-for any
transaction from which the director derived any improper personal benefit. If the Delaware
- General Corporation Law is amended hereafter to authorize corporate action furthér eliminating
or limiting the personal liability of directors, then the liability of a director of the Corporation




@i

shall be eliminated or limited to the fullest extent permitted by the Delaware Generat Corporation
Law, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification.

ARTICLEIX
CERTIFICATE SUBJECT TO AMENDMENT

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the mamner now or hereafter prescribed by
statute or by the Certificate of Incorporation, and except as otherwise provided by thig Certificate
of Incorporation, all rights conferred upon stockholders herein are granted subject to this
reservation. '

ARTICLEX
INCORPORATOR

The sole incorporator of the Corporation is:

Rod Smith 66 E. Wadsworth Park Dr., Suite 101
Draper, Utah 84020

IN WITNESS WHEREOQF, the undersigned, acting as the sole incorporator of the
Corporation, signs this Cestificate of Incorporation as his act and deed this f/##-day of March,
1999.




— L

State of Delaware ,
Office of the Secretary of State oacz

I, EDWARD J. I‘REEL, SECRETARY OF STATE OF THE STATE OF

1K1 g
7
T

-

Edward J. Freel, Secretary of State
AUTHENTICATION: ,
‘3016691 8100 o 9629285
' DATE:
35..48¢€ 77 03-16-5%
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this Certiflcate !}woc!% 1 ARTICLES OF MERGER {TIRIDN ﬁmliﬂmm
Examl i Dats OF
5 UNITED INTERNATIONAL, INC. (A Utah Corporation) (¢~ <& /Lt <37
T ilompiRiero INTO 7

OSSN DIAECTOR

BUL, INC. (A Delaware Corporation)

THESE ARTICLES OF MERGER arc made by and between BUIL, Inc., a Delaware
corporation (“BUI"), governed by the General Corporation law of the state of Delaware, and
Buyers United International, Inc., a Utah corporation (“Buyers United™), governed by the Utah

_ Revised Business Corporation Act.
ARTICLEL ° PLAN OF MERGER

Pursuant to these Articles of Mexger, Buyers United is hereby merged into BUIL, and BUT
will be the surviving corporation. The terms and conditions of the merger are set forth in the Plan
of Merger between BUI and Buyers United dated March 15, 1999 (“Plan of Merger™), a copy of
which is attached hereto as Appendix A and incorporated herein by this reference.

ARTICLE 11 DIRECTOR APPROVAL

* The Plan of Merger has been duly adopted and approved by the Boards of Dircctors of BUI
and Buyers United in accordance with the laws of the states of Delaware and Utah.

ARTICLE 11. ' STOCKHOLDER APPROVAL

C149u6016

BUI has suthorized 20,000,000 shares of Common Stock, $0.0001 par ‘value and 5,000,000
shares of Preferred Stock, $0.0001 par vahuc, of which no shares are issued and outstanding and
entifled to vote on the merger. No stockholder approvat of the Plan of Merger is required under
the General Corporation Law of the state of Delaware,

L

Buyers United has anthorized 100,000,000 shares of Common Stock, no par value (the
“Buyers-United Coramon Stock™) of which 12,052,512 shares are issued and outstanding. Ofthe
issued and outstanding Buyers United Common Stock, 6,033,874 shares were voted for approval
of the Plan of Merger by written consent and no shares were voted against approval of the Plan of
Merger. The number of votes cast for approval of the Plan of Merger by cach voting group of the
capital stock of Buyers Upnited was sufficient for approval by the owners of each such voting group.

 IN WITNESS WHEREOF, BUIL Inc, and Buyers United Intermational, Inc., acting
through their respective presidents have executed these Articles of Merger as of the 9th day of
April, 1999, _ '

BUL Inc.

Bayers United
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as provided herein and shall be so registered on the books and records of BUT or its transfer
agent. The registered owner of any such outstanding stock certificate shall, until such certificate
shall have been surrendered for transfer or conversion or otherwise accounted for to BUI or its
transfer agents, have and be entitied to exercise any voting and other rights with respect to and to
reccive any dividend and other distributions upon the shares of BUI evidenced by such
outstanding certificate as provided above.

1.5 Options and Warrants. On the Effective Date: (a) BUI will assume and
continue the Long-Term Stock Incentive Plan of the Company and any successor plan or plans,
and the number of shares of BUI Common Stock subject to the existing stock plan assumed by
BUI shalf be 600,000 shares; (b) the outstanding and unexercised portions of all options to buy
Company Cemmon Stock shall become options for that number of shares of BUI Common Stock
equal to 25% of the number of shares purchasable under the options to buy Company Common
Stock, the exercise price for such options to buy BUI Common Stock shall be 400% of the

_exercise price under the options to buy Company Common Stock, there will be no other changes
in the terms and conditions of such options, and BUI shall assume the ourstanding and
unexercised portions of such options and the obligations of the Company with respect thereto as
modified hercby; and (c) the outstanding and unexercised portions of all warrants to buy
Company Common Stock shall become warrants for that number of shares of BUT Common
Stock equal to 25% of the number of shares purchasable under the warrants to buy Company
Comrhon Stock, the exercise price for such warrants to buy BUI Common Stock shall be 400%
of the exercise price under the warrants to buy Company Common Stock, there will be no other
changes in the tenns and conditions of such warrants, and BUI shall assume the outstanding and
unexercised portions of such warrants and the obligations of the Company with respect thereto as
modified hereby.

1.6  Fractional Shares. BUI sholi not issue any fractional shares or interests in the BUI
Common Stock or options or warrants to purchase factional shares of BUI Common Stock. If any
stockholder, option holder, or warrant holder of the Company would otherwise be entitled to-a -
fractional share or the right to buy a fractional share as a result of the provisions of this Merger
Agreement, BUI shall round the number of shares of the BUI Common Stock to be issned or
subject to the option or warrant up to the nearest whole share.

1.7 Acts, Plans, Policies, Agreements, Etc. All corporate acts, plans, policies,
agreements, arrangements, approvals and authorizations of the Corupany, its stockholders, Board
of Directors and committess thereof, officers and agents which werc valid and cffective
immediately prior to the Effective Date, shall be taken for all purposes as the acts, plans, policies,
agreemments, arrangements, approvals and authorizations of BUT and shall be as effective and
binding thereon as the same were with respect to the Company.

S 2 Charter Documents, Directors and Officers

2.1 Certificate of Incorporation and By-Laws. The Certificate of Incorporation and
Bylaws of BUI as in e¢ffcct immediately prior to the Effective Date shall remain the Certificate of
Incorporation and Bylaws of BUI after the Effective Date. '
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22 Directors and Officers. On the Effective Date, the Board of Birectors of BUI
will consist of the members of the Board of Directors of the Company immediately prior to the
Merger. The directors will continue to hold office as directors of BUI for the same term for
which they would otherwise serve as directors of the Company. The individuals serving as
executive officers of the Company immediately prior to the Merger will serve as execuuvc
officers of BUI upon the effectiveness of the Merger.

3. Miscellaneoas.

3.1 Further Assurances. From time to time, and when required by BUI or by its
successors and assigns, there shall be executed and delivered on behaif of the Company such
deeds and other instruments, and there shall be taken or caused to be taken by it such further and
other action, as shall be appropriate and pecessary in order to vest or perfect, or 1o couform of
record or etherwise, in BUI the title to and possession of all the property, interests, assets, rights,
privileges, inmunities, powers, franchises and authority of the Company and otherwise to carry
out the purposes of this Merger Agreement, and the directors and officers of the Company are
fully authorized in the pame and on behalf of the Company or otherwise to take any and all such
action and to execute and deliver any and all such deeds and other instruments. :

3.2, Amendment. At any time before or after approval by the stockholders of the
Company this Mexger Agreement may be amended in any manner (except that any of the
principal termns may not be amended without the approval of the stockholders of the Company)
as may be determined in the judpment of the respective Boards of Directors of the Corapany and
BUI to be necessary, desirable or expedient in order to clarify the intention of the parties hereto
or to effect or facilitate the purpose and intent of this Merger Agreement.

33 ° Abandonment. At any time before the Effective Date, this Merger Agreement
may be terminated and the merger may be abandoned by the Board of Directors of the Company,
notwithstanding the approval of this Merger Agreement by the stockholders of the Company, or
the consummation of the merger may be deferred for a reasonable period if, in the opinion of the

~ Board of Directors of the Company, such action would be in the best interests of the Constituent
Coarporations. '

34  Governing Law This Merger Agrccmcnt shall be governed by and construed in
accordance with the laws of the State of Delaware.

L e 2L L $ L
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IN WITNESS WHEREOF, this agreemnent has been signed as of the date first-above
written for and on behalf of the corporate parties hercto by the undersigned thereunto duly

authorized.
Buyers United Internationat, Inc.
(a Utah corporation)
ATTEST? —
By /ﬂ‘/ L'%W By ,
Secrctaty (/) , 'Rod Srhith, President
BUL, Inc.
(a Delaware co
ATTEST \’@
By :Tzo%‘m—/ : By . :
Secretary! (/ Rod Smith, President—" ~——

SECRETARY'S CERTIFICATE

The undersigned, Panl Jarap, hereby certify: (1) that I am the duly elected and qualified
secretary of BUIL, Inc,, a Delaware corporation (“BUTI”), and the keeper of the records of BUI; (2)
that the foregoing Agreement and Plan of Merger was adopted by the Board of Directors of BUI
pursuant to Section 251(f) of the General Corporation Law of the State of Delaware; and (3) that no
shares of the capital stock of BUI were issued prior to the adoption by the Board of Directors of the
resolution approving the Agrecment and Plan of Merger.

Pmi{Jmmﬂ Secretary




Appendix A
AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (the “Merger Agreement”}, is made as
of March 15, 1999, by and between Buyers United International, Inc., a Utah corporation (the

“Company”), and BUI, Inc., a Delaware corporation (“BUT”). BUI is hereinafter sometimes
referred to as the “Surviving Corporation,” and together with the Company are referred to as the

“Constituent Corporations”. The Constituent Corporations have a common address at 66 E. )

Wadsworth Park Dr., Suite 101, Draper, Utah §4020.

The authorized capital stock of the Company consists of 100,000,000 sharcs of Common

Stock, no par value (“Company Common Stock™), and the authorized capital stock of BUI
cousists of 20,000,000 shares of Commen Stock, $0.0001 par valve (the “BUI Common Stock™),
and 5,000,000 shares of Preferred Stock, $0.0001 par value (the “BUI Preferred Stock™). The
directars of the Constituent Corporations deem it advisable and to the advantage of sald
corporations that the Company merge into BUT upon the terms and conditions provided herein.

NOW, THEREFORE, the parties hereby adopt the plan of reorganization encompassed .

by this Merger Agreement and hereby agree that the Company shall merge into BUI on the
following terms, conditions and other provisions:

1. * Terms and Conditions.

1.1 Merger. The Company shall be merged with and into BUI, which shall be the
surviving corporation effective at the carlier of the date when this Merger Agreement is filed as
part of the required Articles of Merger with the Division of Corporations and Commercial Code
of the State of Utah or the date when a Certificate of Ownership and Mcrgcr is filed with the
Secretary of State of the State of Delaware (the “Effective Date™). :

12  Suecession. On the Effective Date, BUI shall succeed to all of the :{ghrsl,

privileges, powers, immunitics and franchises and all the property, real, personal and mixed of

the Company, without the nccessity for any separate transfer. BUI shall thercafter be responsiblc
and Tizble for al} liabilities and obligations of the Company, and the merger shail 1mpau neither
' the,nghts of creditors nor any liens on the property of the Company. .

13  Common Stock and Preferred Stock of the Company and BUL. Upon the
Effective Date, by virtue of the merger and without any further action on the part of the

Counstituent Corporations or their stockholders, each four shares of Company Common Stock .
“ issued and outstanding immediately prior to the Effective Date shall be changed and converted -

into and hccomc one fully pa.ld and nopassessable share of BUF Common Stock,

14 Stock Certificates. On.and after the Effective Date, all of the outstanding
certificates that prior to that time represented shares of Company Common Stock shail be
deemed for all purposes to evidence ownership of and to represent the shares of BUI Common

Stock into which the shares of the Company represenied by such certificates have been converted




as provided herein and shall be so registered on the books and records of BUI or its transfer
agent. The registered owner of any such outstanding stock certificate shall, untif such certificate
shall have been surrendered for transfer or conversion or otherwise accounted for to BUT or its
transfer agents, have and be entitled to exercise any voting and otber rights with respect to and to
receive any dividend and other distributions upon the shares of BUI evidenced by such
outstanding certificate as provided above.

1.5 Options and Warrants. On the Effective Date: (2) BUI will assume and
continue the Long-Term Stock Incentive Plan of the Company and amy successor plan or plans,
and the nmumber of shares of BUI Common Stock subject to the existing stock plan assumed by
BUT shall be 600,000 shares; (b) the outstanding and unexercised portions of all options to buy
Company Common Stock shall become options for that number of shares of BUI Common Stock
equal to 25% of the number of shares purchasable under the options to buy Company Common
Stock, the exercise price for such options to buy BUI Common Stock shall be 400% of the
cxercise price under the optioas to buy Company Common Stock, there will be no other changes
in the terms and conditions of such options, and BUI shall assume the outstanding and
unexercised portions of such options and the obligations of the Company with respect thereto as
modified hereby; and (c) the outstanding and unexercised portions of all warrants to buy
Company Common Stock shall become warrants for that number of shares of BUI Common
Stock equal to 25% of the number of shares purchasable under the warrants to buy Company
Common Stock, the exercise price for such warrants to buy BUI Common Stock shall be 400%
of the exexcise price under the warrants to buy Company Common Stock, there will be no other
changes in the terms and conditions of such warrants, and BUI shall assume the outstanding and
unexercised portions of such warrants and the obligations of the Company with respect thereto as
. modified hereby. :

16  Fractional Shares. BUI shall not issue any fractional shares or interests in the BUI
Common Stock or options or warrants to purchase factional shares of BUI Common Stock. If any

stockholder, option holder, or warrant holder of the Company would otherwise be entitled to-a -

fractional share or the right to buy a fractional share as a result of the provisions of this Merger
Agreement, BUI shafl round the aumber of shares of the BUICommonStncktobe:ssucdor
subject to the option or wartant up to the nearest whole share. .

L 1.7  Acts, Plans, Policies, Agreements, Etc. All corporate acts, plans, policies,

agrécments arrangements, approvals and authorizations of the Company, its stockholders, Board

of Directors and committees thereof, officers and agents which were valid and effective

immediately prior to the Effective Date, shalt be takea for all purposes as the acts, plans, policies,

_ agreements, arrangements, approvals and authorizations of BUI and shall be as effective and
binding thereon as the same were with respect to the Company.

- 2. Charter Documents, Directors and Officers

2.1 Certificate of Incorporation and By-Laws. The Certificate of Incorporation and

YUY

Bylaws of BUI as in effect immediately prior to the Effective Date shall remain the Certificate of

Incorporation and Bylaws af BUT after thc Effective Date.

e




2.2 Directors and Officers. On the Effective Date, the Board of Directors ‘of BUI
will consist of the members of the Board of Directors of the Company immediately prior to the
Merger. The directors will continue to hold office as directors of BUI for the same term for
which thiey would otherwise serve as directors of the Company. The individuals serving as
executive officers of the Company immediately prior to the Merger will serve as executive
officers of BUT upon the effectiveness of the Merger.

3. Miscellaneous

3.1 - Further Assurances. From time to time, and when required by BUI or by its
successors and assigns, there shall be executed and delivered on behalf of the Company such
~ deeds and other instruments, and there shall be taken or caused to be taken by it such further and
other action, as shall be appropriate and necessary-in order to vest or perfect, or to conform of
record or otherwise, in BUI the title to and possession of all the property, interests, assets, rights,
privileges, immunities, powers, franchises and authority of the Company and otherwise to carry
out the purposes of this Merger Agreement, and the directors and officers of the Company are
fully authorized in the name and on behalf of the Company or atherwise to take any and all such
action and to execute and deliver any and all such deeds and other instruments.

. 3.2  Amendment. At any time before or after approvai by the stockholders of the
Company, this Merger Agreement may be amended in any manner (except that any of the
principal terms may not be amended without the approval of the stockholders of the Company)
as may be determined in the judgment of the respective Boards of Directors of the Company and
BUI to be necessary, desirable or expedient in order to clarify the intention of the parties hereto
or to eifect or facilitate the purpose and intent of this Merger Agreement.

3.3  Abandonment. At any timc before the Effective Date, this Merger Agreement
may be terminated and the merger may be abandoned by the Board of Directors of the Company,
notwithstanding the approval of this Merger Agreement by the stackholders of the Company, or
the consummation of the merger may be deferred for a reasonable period if, in the opinion of the
. Board of Directors of the Company, such action would be in the best interests of the Constituent
'Corgomﬁops.

_ 34  Governing Law. This Merger Agreement shall be governed by and construed in
‘accordance with the laws of the State of Delaware.

(2L L2 b ] L)
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IN WITNESS WHEREOF, this agreement has been signed as of the date first-above
written for and on behalf of the corporate partics hereto by the undersigned thereunto duly
authorized.

Secretaty  (/

A'ITBST

Buyers United International, Inc.
(a Utah corporation)

?&%m/

Secretary!

SECRETARY’S CERTIFICATE

The undersigned, Paul Jarmam, hereby certify: (1) that I am the duly elected and qualified
secretary of BUI, Inc., a Delaware corporation (“BUI”), and the keeper of the records of BUT; (2)
that the foregoing Agreement and Plan of Merger was adopted by the Board of Directors of BUI
pursuant to Section 251(f) of the General Corporanon Law of the State of Delaware; end (1) that no
shares of the capital stock of BUI were issued prior to the adoption by the Board of Directors of the
resolution approving the Agreement and Plan of Merger. : .

Pm.YJanij Secretary
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STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONSO
r00 AM 047197200

1ED 09
L 01201588 - 3016691

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
BUL, INC,
(Changing its name fo “BuyersOnline com, Tnc.”)
BUY, INC,, a corporation organized and existing under the General Corporation Law of
the State of Delaware (the “Corporation™), docs hereby certify that:
The amendment to the Corporation’s Certificate of Incorporation set forth below was duly

adopted by resolutions approved by the Corporation's Board of Directors and stockhioldess in -

accordance with the provisions of Section 242 of the General Cocporation Law of the State of

Delaware:
Amendment. The Cettificate of Incorporation of the corporation is amended by striking
Article { in its entirety and replacing therefor:

ARTICLE !
NAME

The name of the Corporation is BuyersOnline.com, Inc.
IN WITNESS WHEREOF, BUL Inc. has caused this Certificate 1o be signed by its duly
authorizad officer this 30th day of Masct, 2000.
BUI, Inc:

+ B¥

Rod Smith, Presideat




State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “BUI, INC.", CHANGING
ITS NAME FROM "BUI, INC."® TO "BUYERSONLINE.COM, INC.", FILED IN
THIS 6FFicE,0N THE NINETEENTH DAY OF APRIL, A.D. 2000, AT 9
0'CLOCK A.M. |

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Lo

Edward J. Freel, Secretary of State
0393442

3016691 8100
: AUTHENTICATION:

001201588 ' 04-20-00
NATE-




STATE OF DELAMARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AN 11./01,2001
010549267 — F016691

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
BUYERSONLINE.COM, INC.

BuyersOnline.com, Iuc, a corpomation organized and existing under tic General
Cotpoation Law of the Staic of Delaware (the “Cotporation”), does hereby cextify that:

IlmameqdmmtmﬂxeCorpmdon'sCaﬁﬁm-oﬂmapomﬁonsaforﬂlbdow was
duly adopted by resolurions approved by the Corporation’s Board of Directars and stockbolders
in accordance with thc;pmvisions-of Section 242 of the General Corporation Law of the State of
Delaware, The amendments will be effective as of 12:01 am Eastern Time on November 29,

2001.

-

Amendment Ne. . The Cenificate of Incorporation of the corporation is amended by
stiiking Article T in its entirety and replacing there for:

. - : ARTICLE1
’ NAME

The name of the Corporation is Buyers Uuited, Inc.

Amendment No. 2. The Certificatc of lncorporation of the cotporation is ameaded by
 swiking Section 1 of Article IV in its eatirety and replacing there for
1. Shares, Classes and Serivs Authorized.

, Thc&otalmmberofshamsot‘alldassesofcapnwulstnckﬂnlﬂleCo‘PUfm‘mShan
" have authority to issue is 115,000,000 sharcs. Stockholders shall pot have any ~ ~ - °°
. précmptive rights, nor shall swockholders huve the right o cumulative voting in the -
~ election of directars or for any other purposc. The classes and the aggregatc number of -

shatesofstockofcachclasslhatﬂmmpmmddlhavcmﬁmmytommeas
folfows: :

@ - m@:ﬂm,ﬂﬂﬂ shares of Common Stock, $0.0001 par value (*Common

(b)) 15000000 shares of Prefered Stock, $0.000f par value (“Preferred
Stock™). -




L4

IN WITNESS WHEREOF, BuyersOnfine.com, Inc., has caused this Certificate to be

signcd by its duly authorized officer this 31st day of October 2001.

BUYERSONLINE COM, INC.

- '

2 - —
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«  The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
Dnm, DO HEREBY CERTIFY THE ATTACHED IS A YRUE AND CORRECT

. COPY OF THE CERFIFICATE OF AMENDMENT OF "BUYERSONLINE.COM,.
INC.*, CHANGING.ITS NAME FROM “BUYERSONLINE.COM, INC.* TO

*BUYERS UNITED, INC.", FILED IN THIS OFFICE ON THE FIRST DAY OF . |
NOVEMBER, A.D. 2001, AT § O'CLOCK A.M. , S

Harviet Smith Windsor, Secretary of Saate '

—

3016691 8100 AUTHENTICATION: 2232239
0830054584 ' DATE: 01-29-03




Delaware ~

‘ The irst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY “BUYERS UNITED, INC.* IS DULY

. INCORPORATED URDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

" GOOD STANDING AND HAS A LECAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FOURTH DAY OF

JANUARY, A.D. 2003. ' =

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 2222’658 -

‘3018591 8300

930050047 : , DATE: 01-24-03




